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AMENDED AND RESTATED
ARTICLES OF INCORPORATION
OF
DETECTION INNOVATION GROUP, INC.

90:6 WY |- AVHELL

The undersigned hereby organizes a corporation for profit under the provistons of the Florida
Business Corporation Act, and pursuant to the following Articles of Incorporation:

FIRST: The name of this corporation is Detection Innovation Group, Inc. (the
“Corporation™),

SECOND: The Corporation shall have perpetual existence.

THIRD: The address of the principal office and the mailing address of the
Corporation 1s 200 Contnental Drive. Suite 401, Newark, DE 19713.

FOURTH: The address of the registered office of the Corporation in the State of
Florida is 515 East Park Avenue, 2™ Floor, Tallahassee, FL 32301. The name of its registered
agent at such address is Capito] Corporate Services, Inc.

FIFTH: The nature of the business or purposes to be conducted or promoted is to
engage in any lawful act or activity for which corporations may be organized under the Florida
Business Corporation Act (the "Act™).

SIXTH: The total number of shares of all classes of stock which the Corporation
shall have authority to issue is (i) 20,000,000 shares of Common Stock, $0.01 par value per share
(*Common Stock”), and (ii) 8,069,117 shares of Preferred Stock, $0.01 par value per share
{*Preferred Stock™).

The following is a statement of the designations and the powers, privileges and rights, and
the qualifications, limitations or restrictions thereof in respect of each class of capital stock of the
Corporation,

A. COMMON STOCK

1. General. The voting. dividend and liquidation rights of the holders of the
Common Stock are subject to and qualified by the rights, powers and preferences of the holders of
ihe Preferred Stock set forth herein.

2. Voting, The holders of the Common Stock are entitled to one vote for each
share of Common Stock held at all meetings of shareholders (and written actions in liev of
meetings); provided, however, that, except as otherwise required by law, holders of Common
Stock, as such, shall not be entitled 1o vote on any amendment to the Articles of Incorporation that
relates solely to the terms of one or more outstanding series of Preferred Stock if the holders of
such affected series are entitled, either separately or together with the holders of one or more other
such series. 10 vote thereon pursuant to the Articles of Incorporation or pursuant to the Act. There
shall be no cumulative voting. The number of authorized shares of Common Stock may be
increased or decreased (but not below the number of shares thereof then outstanding) by the
affirmative vote of the holders of shares of capital stock of the Corporation representing a majority
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of the votes represented by all outstanding shares of capital stock of the Corporation entitled w0
vote {including the Series Seed Preferred Stack) voting as a single class.

B. PREFERRED STOCK

8,069,117 shares of the avthorized and unissued Preferred Stock of the Corporation are
hereby designated “Series Seed Preferred Stock” with the following rights, preferences, powers,
privileges and restrictions, qualifications and limitations, Uniess otherwise indicated, references
to “Sections” or “Subsections™ in this Part B of this Article Sixth refer to sections and subsections

of Part B of this Article Sixth, _—
1. Dividends, From and after the date of the issuance of any shares of Serigx 17

Seed Preferred Stock, dividends at the rate of seven percent (7%) per annum of the Séries;Se&& — __*
Original Issue Price shail accrue on such shares of Series Seed Preferred Stock (§yb}§ct e
appropriate adjustment in the event of any stock dividend, stock split, combination or othr similar .
recapitalization with respect to the Series Seed Preferred Stock) (the “Series Seed Acciuidg N
Dividends™). Series Seed Accruing Dividends shall accrue from day to day, whethgroor ngp )
declared. and shall be cumuiative; provided, however, that except as set forth in SubseEfion 2.i7

such Series Seed Accruing Dividends shall be payable only when, 8s, and if declared by the Boas

of Directors of the Corporation and the Corporation shall be under no obligation to pay such Series

Seed Accruing Dividends. The Corporation shall not declare. pay or set aside any dividends on

shares of any other class or series of capital stock of the Corporation (other than dividends on

shares of Common Stock payable in shares of Common Stock) unless (in addition to the obtaining

of any consents required elsewhere in the Articles of Incorporation) the holders of the Series Seed
Preferred Siock then outstanding shail first receive, or simultancously receive. a dividend on each
outstanding share of Series Seed Preferred Stock in an amount at least equal to the amount of the
aggregate Accruing Dividends then accrued on such share of Series Secd Preferred Stock and not
previously paid. The “Series Seed Original Issue Price” shall mean (i) $0.805106 per share for

each of the first 2,546,250 shares Series Seed Preferred Stock issued by the Company, (i) $1.00

per share for each of the next 2,450,000 shares of Series Seed Preferred Stock issued thercafter,

(1i1) $1.50 per share for each of the next 1,652,004 shares of Serics Seed Preferred Stock issued
thereafter, and (iv) $1.65 per share for each of the next 1,420,863 shares of Series Sced Preferred

Stock issued thereafter, in cach case subject to appropriate adjustment in the event of any stock
dividend, stock split, combination or other similar recapitalization with respect to the Series Sced
Preferred Stock.

2. Liquidation, Dissolution or Winding Up.

2.1 Preferential Payments to Holders of Series Seed Preferred Sieck. I
the event of any voluntary or involuntary liquidation, disselution or winding up of the Corporation
or Deemed Liquidation Event (as defined in Subsection 2.3.1), the holders of shares of Saries Seed
Preferred Stock then outsianding shall be entitled to be paid out of the assets (including funds and
property) of the Corporation available for distribution to its sharcholders before any payment shall
be made to the holders of Common Stock, by reason of their ownership thereof, an amount per
share equal to the Serics Seed Original Issue Price, plus the Series Seed Accruing Dividends, plus
any dividends declared but unpaid thereon (the ammount payable pursuant to this sentence is
hereinafter referred o as the “"Series Seed Liquidation Amount™). If upon any such liquidation,
disselution or winding up of the Corporation or Deemed Liquidation Event, the assets (in¢luding

2
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funds and property) of the Corporation available for distribution to its shareholders shall be
insufficient to pay the holders of shares of Sertes Seed Preferred Stock the full amount to which
they shall be entitled under this Subsection 2.1, the holders of shares of Series Seed Preferred Stock
shall share ratably in any distribution of the assets (including funds and property) available for
distribution in proportion to the respective amounts which would otherwise be payable in respect
of the shares held by them upon such distribution if all amounts payabie on or with respect to such
shares were paid in full, and no assets shall be distributed to the holders of Common Stock.

2.2 Payments to Holders of Common Stock and Series Seed Preferred
Stock. After payment of the full Series Seed Liquidation Amount, as set forth in Sections 2.1, , in
the event of any voluntary or involuntary liquidation, dissclution or winding up of the Corporation
or Deemed Liquidation Event, the remaining assess of the Corporation available for distribution to
its shareholders shall be distributed among the holders of shares of Common Stock and Series Seed

Preferred Stock (on an as converied to Common Stock basis), pro rata based on the number of
shares held by each such holder, e

2.5  Deemed Liguidation Events, -

et
-

2.3.1, Definition. Each of the following events shall be cbnsiderq_d_
a “Deemed Liquidation Evenr” unless the holders of at least a majority of the outstandmgshares
of Series Seed Preferred Stock (voting together as a single class on an as converted to Commaz

Stock basis) ¢lect otherwise by written notice sent 1o the Corporation at least 10 davs pt"dmo theo
effective date of any such event:

LYW EL0L

chR

(a) a merger or consolidation in which
(1) the Corporation is a constituent party or

(i) a subsidiary of the Corporation is a
constituent party and the Corporation issues shares of its capital stock
pursuant to such merger or consolidation,

except any such merger or consolidation involving the Corporation or a subsidiary in which the
shares of capital stock of the Corporation outstanding immediately prior to such merger or
consolidation continue to represent, or are converted into or exchanged for shares of capital siock
that represent, immediately {ollowing such merger or consolidation, at least a majority. by voting
power, of the capital stock of {1} the surviving or resulting corporation or (2) if the surviving or
resulting corporation is 2 wholly owned subsidiary of another corporation immediately following
such merger or consolidation, the parent corporation of such surviving or resulting corporation; or

(b) the sale, lease, transfer, exclusive license or other
disposition, in & single transaction or series of related transactions, by the Corporation or any
subsidiary of the Corporation of all or substantially atl the assets of the Corporation and its
subsidiaries taken as & whole, or the sale or dispasition (whether by merger, consolidation, or
othenwise) of one or more subsidiaries of the Corporation if substantially all of the assets of the
Corporation and its subsidiaries taken as a whole are held by such subsidiary or subsidiaries, except

where such sale, lease, transfer, exclusive license or other disposition is (o a wholly owned
subsidiary of the Corporation.

FH25000162762
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(©) the sale, exchange or transfer by the Corporaticn’s
shareholders, in a single transaction or series of related iransactions, of capital stock representing
a majority of the voting power of the then outstanding capital stock of the Corporation, except for
any transaction or series of transactions principally for bona fide equity financing purpases in
which cash is received by the Corporation, indebtedness of the Corporation is cancelled or
converted or 2 combination of the foregoing.

2.3.2, Effeciing a Deemed Liguidation Event.

(a) The Corporation shall not have the power to effect a
Deemed Liquidation Event referred to in Subsection 2.3.1(a)(iy unless the agreement or plan of
merger or consolidation for such transaction (the “Merger Agrcement”) provides that the
consideration payable to the shareholders of the Corporation shall be allocated among the holders
of capital stock of the Corporation in accordance with Subsections 2.1 and 2.2.

L) In the event of a Deemed Liquidation Event! :cfcﬁd
to in Subsection 2.3,1(a)(ii} or 2.3.i(b), if the Corporation does not effect a dlSSOILH.’IOH of e
Corporation under the Act within 90 days after such Deemed Liquidation Event, then () e
Corporation shall send a written notice to each holder of Series Seed Preferred Stock nﬂatcr than
the 90th day after the Deemed Liquidation Event advising such holders of their ngm (@nd e
rcquuemcnts to be met to secure such right) pursuant to the terms of the following clggg;cju)
require the rcdcmptlon of such shares of Series Seed Preferred Stock, and (i) if the ho}dcrs ofab
lzast a majority of the then outsianding shares of Series Seed Preferred Stock so request in-a 'q_\r'hnecr})
instrument delivered to the Corporation not later than 120 days afier such Deemed Lifuidatioon
Event, the Corporation shall use the consideration received by the Corporation for such Deemed
Liquidation Event (net of any retained liabilities associated with the assets sold or technology
licensed, as determined in good faith by the Board of Directors of the Corporation), together with
any other assets (including funds and property) of the Corperaticn available for distribution to its
sharcholders, all to the extent permitted by Fiorida law governing distributions to shareholders (the
“Available Proceeds™). on the 150th day after such Deemed Liquidation Event, to redeem all
outstanding shares of Serics Seed Preferred Stock at a price per share equal to the Series Seed
Liquidation Amount. Notwithstanding the foregoing, in the event of a redemption pursuant to the
preceding senience, if the Available Proceeds are not sufficient to redeem all outstanding shares
of Series Seed Preferred Stack, the Corporation shali apply the Available Proceeds (i) first to
ratably redeem each holder's shares of Series Seed Preferred Stock to the fullest extent of such
Available Proceeds and (i) second to ratably redeem the remaining shares as soon as it may
lawtully do so under Florida iaw governing distributions to shareholders. Prior to the distribution
or redemption provided for in this Subsection 2.5.2(b), the Corporation shall not expend or
dissipate the consideration received for such Deemed Liquidation Event, except to discharge
expenses incurred in connection with such Deemed Liquidation Event or in the ordinary course of
business, and the Corporation will sell assets to raise cash for the redemption, as needed,

(1‘3“‘%%;-;%

(c) The Corporation shall send wrinen notice of 2
redemption pursuant to Subsection 2,5.2(b) (the “Redemption Notice™) to each holder of record
of Series Seed Preferred Stock not less than 40 days prior to each Redemption Date. Each
Redemption Notice shall state:

H23000162762
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(1) the number of shares of Series Seed Preferred
Stock held by the holder that the Corporation shail redeem on the
Redemption Date specified in the Redemption Notice;

(i)  the Redemption Date and the price a: which
such shares shall be redeemed (the “Redemption Price™);

(i)  the date upon which the holder’s right to
convert such shares terminaies (as determined in accordance with

Subsection 4.1}; and

(iv)  that ihe holder is to surrender o the
Corporation, in the manner and at the place designated, his. her or its
certificate or certificates representing the shares of Series Seed Prcfcrrhg
Stock to be redeemed. _.ﬂ__-; -_

(d)  On or before the date of 2 redemption pu.csuant na'

Subsection 2.5.2(b) (the “Redemption Date™), each holder of shares of Preferred St@cl\ to bq
redeemed on such Redemption Date, unless such holder has exercised his, her or its right (8cdnverr™
such shares as provided in Section 4, shall surrender the certificate or certificates rcprcscnﬁﬁgsuch
shares (or, if such registered holder alleges that such certificate has been lost, stolen or dqs,aoved
a lost certificate affidavit and agreement reasonably acceptable to the Corporation to mdcmmf» -
the Corporation against any third party claim that may be made against the Corporauon on ﬁE&aumm
of the alleged loss, theft or destruction of such certificate) to the Corporation, in the manner and
at the place designated in the Redemption Notice, and thereupon the Redemption Price for such
shares shall be payable to the order of the person whose name appears on such certificate or
certificates as the owner thereof. In the event less than all of the shares of Series Seed Preferred
Stock represented by a certificate are redeemed, a new certificate representing the unredcemed
shares of Series Seed Preferred Stock shall promptly be issued to such holder,

(e)  Ifthe Redemption Notice shall have been duly given,
and if on the applicable Redemption Date the Redemption Price payvable upon redemption of the
shares of Series Seed Preferred Stock to be redeemed on such Redemption Date is paid or tendered
tor payment or deposited with an independent payment agent so as 10 be available therefor in a
timely manner, then notwithstanding that the certificates evidencing any of the shares of Series
Seed Preferred Stock so called for redemption shall not have been surrendered, all rights with
respect to such shares shall forthwith after the Redemption Date terminate, except only the right
of the holders to receive the Redemption Price without interest upor surrender of their certificate
or certificates therefor.

2.33. Amount Deemed Paid or Distributed. [fthe amount deemed
paid or distributed under this Section 2.3 is made in property other thaa cash, the value of such
distribution shall be the fair market value of such property, determined as follows:

() For securities not subject to investment leters or
other similar restrictions on free marketability,

H23000162762
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(i) If traded on a securities exchange, the value
shall be deemed to be the average of the closing prices of the securitics on
such exchange or market over the 30 day period ending three days prior to
the closing of such transaction; or

(i) [f actively traded over the counter, the value
shall be deemed to be the average of the closing bid prices over the 30 day
period ending three days prior to the closing of such transaction; or

(tit)  If there is no active public market, the value
shall be the fair market value thereof, as determined in good faith by the
Board of Directors of the Corporation.

(b)  The method of valuation of securities subject to
investment letters or other similar restrictions on free marketability (other than restrictions arising
solely by virtue of a sharcholder's status as an affiliate or former affiliate) shall take into account
an appropriate discount (as determined in good faith by the Board of Directors of the Corporatiga)
from the market value as determined pursuant Lo clause () above so as to reflect the 1ppro~:mﬁfe
fair market values thereof. {__ 2 é

. -1
{c) For any property or rights other than schr-mes e
value of such property or rights shall be the fair market value of such property D:,ﬂghts g
determined in good faith by the Board of Directors of the Corporation. PASH
TP
2.3.4. Allocation of Escrow. Intheevent of a Deemed Li ii:faticé,
Event pursuant to Subsection 2.3.1{a)(i), if anv portion of the consideration payable Ao tHE™
shareholders of the Corporanon is payable only upon satisfaction of contingencies (the
“Additional Consideration”), the Merger Agreement shall provide thai {a) the portion of such
consideration that is not Additional Consideration (such portion, the “Initial Considcration™)
shall be allocated among the holders of capital stock of the Corporation in accordance with
Subsections 2.1 and 2.2 as if the Initial Consideration were the only consideration pavable in
connection with such Deemed Liquidation Event; and (b) any Additional Consideration which
becomes payable to the sharcholders of the Corporation upon satisfaction of such contingencies
shall be allocated among the holders of capital stock of the Corporation in accordance with
Subsections 2.1 and 2.2 after tsking into account the previous payment of the Initial Consideration
as part of the same transaction. For the purposes of this Subsection 2.3.4, consideration placed
into escrow or retained as holdback to be available for satisfactian of indemnification or similar
obiigations in connection with such Deemed Liquidation Event shall be deemed to be Additional
Consideration.

3. Voting.

3.1 General. On any matter presented to the sharcholders of the
Corporation for their action or consideration at any meeting of shareholders of the Corporation (or
by written consent of shareholders in lieu of meeting), each holder of one (1) outstanding share of
Series Seed Preferred Stock shall be entitled to cast the number of votes equal to the number of
whole shares of Common Stock into which the shares of Series Seed Preferred Stock held by such
holder are convertible as of the record date for determining shareholders entitled to vote on such

6
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matter. Except as provided by law or by the other provisions of the Anticles of Incorporation,
holders of Series Sced Preferred Stock shall vote together with the holders of Common Stock as a
single class.

3.2 Election of Directors. The holders of record of the shares of
Common Stock and of any other class or series of stock entitled to vote for the election of directars
of the Corporation (including the Series Seed Preferred Stock), exclusively and voting together as
a single class, shall be entitled to elect the directors of the Corporation. At any meeting held for
the purpose of clecting 2 director, the presence in person or by proxy of the holders of a majority
of the outstanding shares of the class or series entitled o elect such director shall constituie a
quorum for the purpose of electing such director.

3.3 Preferred Stock Protective Provisions. In addition to any other vote
or approval required by taw or under the Corporation’s Articies of [ncorporation or Bylaws, the
Corporation will not, without the written consent or affirmative vote of the holders of at least a
majarity of the outstanding shares of Series Seed Preferred Stock (voring together as a single class
on an as converted to Common Stocx basis), either directly or by amendment, merger,
consolidation, or otherwise do any of the following, and any such act or transaction entered ifgd
without such consent or vote shail be null and void ab initio, and of no force or effect:

3
I
3.3.1. the creation of any additional class or scries of capita} sioTk
or the alteration of any of the rights, preferences or privileges of the Series Sced Preferrgit;.  —
o -
- . . T
3.3.2. the declaration or pavment of any dividend ForvothEe
distribution; | T

3 o
PR, e . . b
3.3.3. the acquisition of any other business or business division, &
any change in the princ¢ipal line of business of the Company;

VR EL

3.3.4. any merger, consolidation, reorganization, saie of all or
substantially ail of assets of the Company or other transaction in which control of the Company is
transferred:

3.3.5. the pledge of all or substantially all of the assets of the
Company:

3.3.6. an increasc or decrease the size of the Board of Dircetors or
any change in Board election procedures;,

3.3.7. any increase in the authorized number of shares of capital
siock of the Company;

3.3.8. the repurchase of any Company securities other than from
employees, consultants and managers of the Company at cost in connection with the termination
of such person’s service to the Company and in accordance with an agreement or equity plan
approved by the Board,

3.3.9. any issuance of capital stock of the Company, or sceurities
convertible or exercisable therefor, other than common stock and cptions issued to employces and

7
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service providers in accordance with an equity plan approved by the Board:

3.3.10. any one time incurrence of debt by the Company or any
subsidizry in an amount in excess of $100,000;

3.3.11, any amendment, alteration or repeal of any provision of the
Articles of Incorporation or Bylaws of the Corporation; and

3.3.12. other matertal transactions outside of the ordinary course of

business,

a, Optional Conversion,

The holders of the Series Seed Prelerred Stock shall have conversion rights as follows {the
“Conversion Rights"):

4.1 Right ta Convert.

4.1.1. Conversion Ratio. Each share of Series Seced Preferred
Stock shall be convertible, at the option of the holder thereof, at any time and from time jo lims,
and without the payment of additional consideration by the holder thereof, into such;ﬂﬁmbccgf
fully paid and nonassessable shares of Common Stock as is determined by dividing the Scncs S
Original Issue Price by the Series Seed Conversion Price (as defined below) in cf'fcct;u lhf: im(c
of conversion. The “Serics Sced Conversion Price shall initially be equal to (i) $0. 8;;9%06 ghr
share for cach of the first 2,546,250 shares Series Sced Preferred Stock issued by the~ﬁ6mpanv
(ii) S1.00 per share for each of the next 2,450,000 shares of Series Seed Preferred Stoekrissimd
thereafter, (iii) $1.50 per share for each ofthc next 1,652,004 shares of Series Seed Prefﬁt—d ‘Stoglh
issucd thereafter, and (iv} $1.65 per share for cach of the next 1,420,863 shares of Sef'&'s Sacd
Preferred Stock issued thereafter. Such inttial Series Seed Conversnon Price, and the rate at whigh
shares of Scrics Seed Preferred Stock may be converted into shares of Common Siock, shall be
subject to adjustment as provided below,

4.1.2. Termination of Conversion Rights. In the event of a
liquidation, dissolution or winding up of the Corporation, or a Deemed Liguidation Event, the
Conversion Rights shall terminate at the close of business on the last fuli day oreceding the date
fixed for the payment of any such amounts distributable on such event to the holders of Preferred
Stock.

4.2 Fractionaf Shares. No fractional shares of Commeon Stock shall be
issued upon conversion of the Series Seed Preferred Stock. In lieu of any fractional shares to
which the holder would otherwise be entitled, the Corporation shall pav cash equal to such fraction
multiplied by the fair market value of a share of Common Stock as determined in good faith by
the Board of Directors of the Corporation. Whether or not fractional shares would be issuable
upon such conversion shall be determined on the basis of the total number of shares of Series Seed
Preferred Stock the holder is at the time converting into Common Stock, and the aggregate number
of shares of Common Stock issuable upon such conversion,

H23000162762
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4.3 Mechanics of Conversion.

4.3.1. Notice of Conversion. In order for a holder of Series Seed
Preferred Stock to voluntarily convert shares of Series Seed Preferred Stock into shares of
Common Stock, such holder shall surrender the certificate or certificates for such shares of Series
Seed Preferred Stock, duly endorsed (or. if such registered holder alleges that such cerificate has
been lost, stolen or destroyed, a lost certificate affidavit and agreement reasonably acceptable to
the Corporation to indemnify the Corporation against any claim that may be made against the
Corporation on account of the alleged loss, theft or destruction of such certificate), at the office of
the transfer agent for the Series Seed Preferred Stock (or at the principal office of the Corporation
if the Corparation serves as its own transfer agent), together with written notice that such holder
elects to convert ali or any number of the shares of the Series Sced Preferred Stock represeniec by
such certificate or certificates and, if' applicable, any event on which such canversion is contingent.
Such notice shall state such holder's name or the names of the nominees in which such holder
wishes the certificate or certificates for sheres of Common Stock to be issued. 1f required by the
Corporation, certificates surrendered for conversion shall be endorsed or accompanied by a written
instrument or instruments of transfer, in form satisfactory to the Corporation, duly executed by the
registered holder or his, her or its attorney duly authorized in writing. The close of business on
the date of receipt by the transfer agent (or by the Corporation if the Corporation serves asits og
trensfer agent) of such certificates (or lost centificate affidavis and agreement) and notice: <hall¥
the time of conversion (the “Conversion Time™), and the shares of Common Stock lssbablc upsy :E
conversion of the shares represented by such certificate shall be deemed 10 be outstandingdf recond e
as of such date. The Corporation shall, as soon as practicable after the Conversion Time¢) issa® L_,
and deliver to such holder of Series Seed Preferred Stock, or to his, her or its nominces, a témificame 3 i
or certificates for the number of full shares of Common Stock issuable upon such conCc';ks,pn in '
accordance with the provisions hereof and a certificate for the number (if any) of the ’sharcs ot*
Series Seed Preferred Stock represented by the surrendered certificate that were not convEértéd int
Common Stock, (ii) pay in cash such amount as provided in Subsection 4.2 in lieu of any fraction
of a share of Common Stock othenwise issuable upon such conversion and (iii) pay a!l declared
but unpaid dividends on the shares of Series Seed Preferred Stock converted. If the conversion is
in coanection with an underwritten offering of securities registared pursuant to the Securities Act
of 1933, as amended. the conversion may, at the option of any holder tendering Series Seed
Preferred Stock for conversion, be conditioned upon the closing with the underwriters of the sale
of sceurities pursuant to such offering, in which event the persons entizled to receive the Common
Stock shall not be deemed to have converted such Preferred Stock until immediately prior to the
closing of such sale of securities, If the conversion is in connection with provisions of Subsection
2.1(b) below. such conversion shall be deemed to have been made on the conversion date described
in the shareholder consent approving such conversion, and the persons entitled to receive shares
of Common Stock issuable upon such conversion shall be wreated for all purposes as the record
holders of such shares of Comman Stock as of such date.

43.2. Reservation of Shares. The Corporation shall at all times
when any shares of the Serics Seed Preferred Stock shall be outstanding, reserve and keep available
out of.its authorized but unissued capital stock, for the purpose of effecting the conversion of the
Series Seed Preferred Stock, such number of its duly authorized shares of Comimon Stock as shall
from time 10 time be sufficient to effect the conversion of all cutstanding Scrics Sced Preferred
Stack; and if at any time the number of authorized but unissued shares of Common Stock shall not

9
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oe sufficient to effect the conversion of all then outstanding shares of the Series Seed Preferred
Stock, the Corporation shail take such corporaie action as may be necessary 0 increase its
authorized but unissued shares of Common Stock to such number of shares as shall be sufficient
for such purposes, including, without limitation, engaging in best efforts 10 obtain the requisite
sharcholder approval of zny necessary amendment to the Articles of incorporation. Before taking
any action which would cause an adjustment reducing the Series Seed Conversion Price below the
then par vaiue of the shares of Common Stock issuable upon conversion of the Series Seed
Preferred Stock, the Corporation will take any corporate action which may, in the opinion of its
counsel, be necessary in order that the Corporation may validly and legally issue fully paid and
nonassessable shares of Common Stock at such adjusted Series Seed Conversion Price, as the case
may be.

: 4.3.3. Effect of Conversion. All shares of Series Seed Preferred
Stock which shall have been surrendered for conversion as herein provided shall no longer be
deemed to be outstanding and all rights with respect to such shares shall immediatety cease and
terminate ai the Conversion Time, except onily the right of the holders.thereof to receive shares of
Commor Stock in exchange therefor, to reccive payment in lieu of any fraction of a’share
otherwise issuable upon such conversion as provided in Subsection 4.2 and to reccive payment of
any dividends declared but unpaid thercon.  Any shares of Series Sced Preferred Stock so
converted shali be retired and cancelled and may not be reissued as shares of such series, and the
Corporation may thereafier take such appropriate action (without the need for shareholder action)
as may be necessary 1o reduce the authorized number of shares of Series Seed Preferred Stock

accordingly,

4.3.4. No Fugher Adiustmen:. Upon any such conversion, :q:’p
adjustment to the Series Seed Conversion Price shall be made for any declared but unp
dividends on the Sertes Seed Preferred Stock surrendered for canversion or on the Comimon Stfg ﬁ;ﬁ
delivered upon conversion. Ire ' ;“"':

3

4.3.5. Taxes. The LOrpora.lon shall pay any and all |ssué’?1na othar T}
similar taxes that may be payable in respect of any issuance or delivery of shares of_g,'omm% J
Stock upon conversion of sharcs of Series Seed Preferred Stock pursuant to this Sectidy 4 TR
Corporation shall not, however, be required to pay zny tax which may be payable in rcspcowf'ag
transfer involved in the issuance and delivery of shares of Commaon Stock in a name other than
that in'which the shares of Series Seed Preferred Stock so converted were registered, and no such
issuance or delivery shall be made unless and until the person or entity requesting such issuance
has paid to the Corporation the amount of any such tax or has established, to the satisfaction of the
Corporation, that such tax has been paid. '

4.4 Adjustments to Conversion Price for Diluting issues.

4.4.1. Special Definitions. For purposcs of this Article Sixth, the
foltowing definitions shali apply: ' '

{a) “Option™ shall mean rights, options or warran:s to
subscribe for, purchase or otherwise acquire Common Stock or Convertible Securitics.

10
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® “Serics Sced Original Issue Date” shall mean the
date on which the first share of Series Sced Preferred Stock was issued.

(¢} “Convertible Securities” shall mean any evidences
of indebtedness, shares or other securities direcily or indirectly cenvertible into or exchangeable
for Common Stock but excluding Options.

(dy  “Additional Shares of Common Stock™ shall mean
all shares of Common Stock issued (or, pursuant to Subsection 4.4.3 below, deemed to be issued)
by the Corporation after the Scries Sead Original Issue Date, other than (1) the following shares
of Common Stock. aad (2) shares of Common Stock deemed issued pursuant to the following
Options and Convertible Securities {clauses (1) and (2), collectively, “Exempted Securities™):

(1) securities issued upon conversion of anv of

the Series Seed Preferred Stock, or as a dividend or distribution on the
Series Seed Preferred Stock:

(it) shares of Common Stock or Convertible
Securities actually issued upon the exercise of Opllons or shares af
Common Stock actually issued .upan, the coriversion or exchange of
Convertible Securities, in each case provided such issuance is pursuant to
the (erms of such Option or Convertible Security;

(iii) aharcs of Common Stock issuable upan a
$10CK spllt stock dividend, or any subdivision of shares of Common St@\
that is covered by Subscetions 4.5, 4.6, 4.7 or 4.8; :

l" .

(iv)  shares of CO"nmon Stoek or OPL!mns iss0%d

to empioyees or directors of. consultanis or advisors to, the Corpbr;}nomr

any of its subsidiaries pursuant to any written plan, agiggment gr

arrangement approved by the Board of Directors of the Corporffijon and®

mejority of the then outstanding shares of Scries Seed Preferred'Stik W

R = |

(v}  shares of Common Stock, Optitns By

Convertible Securities 1ssued to banks, equipment lessors or other financial

institutions, or to real property lessors, pursuant to a debt financing,

cquipment leasing or real property leasing iransaction approved by the

Board of Directors of the Corporation, if the exclusion of such shares from

the definition of ‘“‘Additional Shares of Common Stock™ under this

subparagraph of Subsection 4.4.1(d}, in each case. is separawelv and

expressly approved by the Board of Directors of the Corporation and a
majority of the then outstanding shares of Series Seed Preferred Stoek;,

VH EL8

a3l

(viy shares of Common Stock, Options  or
Conveértible Securities issued to suppliers or third party service providers in
connection with the provision of goods or services pursuant 1o transactions
approved by the Board of Directors of the Corporation, if the exclusion of
such shares from the definition of “Additional Shares of Common Stock”

11
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under this subparagraph of Subsection 4.4.1(d). in each case, is separately
and-expressly approved by the Board of Directors of the Corporation and a
majority of the then outstanding shares of Series Seed Preferred Stock;

(vit) shares of Common Stock, Options or
Converiible Securities issued pursuant to the acquisition of another
corporation by the Corporation by merger, purchase of substantially all of
the asscts or other reorganization or to & joint venture agreement, provided,
that such issuances are approved by the Board of Directors of the
Corporation, i the exciusion of such shares from the definition of
“Additionel Shares of Common Stock™ under this subparagraph of
Subsection 4.4.1(d), in each case. is separately and expressly approved by
the Board of Directors of the Corporation.and a majority of the then
outstanding shares of Serics Sced Preferred Stock; or

(viii) shares of Common Siock. Options or
Convertible Securities issued in connection with sponsored research,
collaboration, technology license, development, OEM, marketing or other
similar agreements or strategic partnerships approved by the Board of
Directors of the Corporation, if the exclusion of such shares from the
definition of “Additional Shares of -Common Stock” .under this
subparagraph of Subsection 4.+.1(d). in each casec, is separatelv a3l
express]v approved by the Board of Directors of the Corporatign. angs
majority of the then ouistanding shares of Serics Seed Preﬁ.rred’Stock =

..—,,l ]
'4.4.2. No Adjustment of Conversion Pncc No adju:trgqnun e
Series Seed Conversion Price shall be made as the result of the issuance or deemed iggance
Additional Shares of Common Stock if the Corporation receives writien notice from t;lrc Eold"r
of at least a majority of the then outstanding shares of Series Seed Preferred Stock ag-ct:m th
no such adjustment shall be made as the result of the issuance or deemed issuande Of sué
Additional Shares of Common Stock,

' 4.4.3. Deemed Issue of Additional Shares of Con_lf'non Stock.

(a) If the Corporanon at ady tme or from ume 10 time
after the Series Seed Or lgmal Issuc Date shall issue any Optzons or Convertible Securities
(excluding Options or Convertible Securities which are themselves Exempted SLCUI’IIIGS) or shall
fix a record date for the determination of holders of any class of securities entitled to receive any
such Options or Convertible Securities, then the maximum number of shares of Common Stock
(as set forth in the instrument relating theceto, assuming the satisfaction of any conditions to
exercisability, convertibility or exchangeability but without regard tc any provision contained
therein for a subsequent adjusiment of such number) issuable upon the exercise of such OptanS
or. in the case of Convertible Securities and Options therefor, the conversion or exchange of such
Convertible Securities, shall be deemed to be Additional Shares of Common Stock issued as of tie

H23000162762
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time of such issue or, in case such a record date shall have been fixed. as of the ¢lose of business
oh such record date.

. {(b)  If the terms of any Option or Convertible Security,
the issuance of which resulted in an adjustment to the Applicable Conversion Price pursuant to the
terims of Subsection 4.4.4, are revised as a result of an amendment to such terms or any other
acjustment pursuant to the provisions of such Option or Convertiple Security (but excluding
automatic adjustments to such terms pursuant to anti-dilution or similar provisions of such Option
or Convertible Security) to provide for cither (1) any increase or decrease in the number of shares
of Common Stock issuable upon the exercise, conversion and/or exchange of any such Option or
Convertible Security or (2) any increase or decrease in the consideration pavable to the Corporation
upon such exercise, conversion and/or exchange, then, effective upon such increase or decrease
becoming effective, the Series Seed Conversion Price computed upon the original issue of such
Option or Convertible Security (or upon the occurrence of a record date with respect thereto) shall
be readjusted to such Series Seed Conversion Price as would have obtained had such revised terms
been in effect upon the original dawe of issuance .of such Option or Convertible Security.
Notwithstanding the foregoing. no readjusiment pursuant 10 this Clause (b) shall have the effect of
increasing the Series Seed Conversion Price to an amount which exceeds the lower of (i) such
Series Seed Conversion Price in effect immediately -prior to the original adjustment made as a
result of the issuance of such Option or Convertible Security, or (ii) such Series Seed Conversian
Price that would have resulted {rom any issuances of Additional Shares oFColnnnon-SQcig~"(otr§g
than deemed issuances of Additional Shares of Common Stock as a result of the issuan;’é”gfsuc#
Option or Convertible Security) between the original adjustment date and such rcadjust@icf_rif;dags:

. i

() If the terms of any Option or Convcrtibl@ééurify_
{excluding Options or Convertible Securities which are themselves Exempted Sccur{gps), 18
issuance of which did not result in an adjustment to the Series Seed Conversion Price pufyan: 1@p
the terms of Subsection 4.4.4 (either because the consideration per share (determined USRIt 15
Subsection 4.4.5) of the Additional Shares of Common Stock subject thereto was equalo o
greater than the Series Seed Conversion Price, as the case may be, then in effect, or because such
Option or Convertibie Security was issued before the Series Seed Original [ssue Date), are revised
after the Serics Seed Original Issue Date as a result of an amendment to such terms or any other
adjustment pursuant 1o the provisions of such Option.or Convertible Security (but excluding
automatic adjustments 1o such terms pursuant to anti-dilution or similar provisions of such Option
or Convertible Security) to provide for either (1) any in¢rease in the number of shares of Comman
Stock issuable upon the exercisc, conversion or exchange of any such Option or Convertible
Security or (2) any decrcase in the consideration pavable to the Corporation upon such exercise,
conversion or exchange, then such Option or Convertible Security, as so amended or adjusted, and
the Additional Shares of Common Stock subject thereto (determined in the manner provided in
Subsection 4.4.5(a)) shall be deemed 10 have beea issued effective upon such increase or decrease
becoming effective,

) Upon the cxpiration  or- termination of any
unexercised Option or unconverted or unexchanged. Convertible Security (or portion thereof)
which resulted {either upon its original issuance or upon a revision of its terms) in an adjustment
to the Series Seed Conversion Price pursuant to the terms of Subsection 4.4.4. the Series.Seed
Conversion Price shall be readjusted to such Series Seed Conversion Price as would have obtained
had such Option or Convertible Security (or portion thereof) never been issued.
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{e) if the number of shares of Common Stock issuable
upon the exercise, conversion and/or exchange of any Option or Convertible Security, or the
consideration payable to the Corparation upon such exercise, conversion and/or exchange, is
calculable at the time such Option or Convertible Security is issued or amended but is subject to
adjustment based upon subsequent events. any adjustment to the Serics Seé¢d Conversion Price
provided for in this Subsection 4.4.3 shall be effected at the time of such issuance or amendment
based on such number of shares or amount of consideration without regard to any provisions for
subsequent adjustments (and any subsequent adjustmenss shall be treated as provided in ciauses
(b) and (c) of this Subsection 4.4.3). If the number of shares of Common Stock issuable upon the
exercise, conversion and/or exchange of any Option or Convertible Security, or the consideration
payable 10 the Corporation upon such exercise, conversion and/or exchange, cannot be calculated
at ali at the time such Option or Convertible Security is issued or amended. any adjusiment to the
Series Seed Conversion Price that would result under the terms of this Subsection 4.4.3 at the time
of such issuance or amendment shail instead be effacted at the time such number of sharcs and/or
amount of censideration is first calculable {even if subject to subsequent adjustments), assuming
ior purposcs of caleulating such adjustment to the Series Seed Conversion Price that such issuznce
or amendment took place at the time such calculation can first be made.

4.4.4, Adjustment of Series Seed Conversion Price Upon Issuance
of Additional Shares of Comminon Stock. In the cveni the Corporation shall at any. time after the
Series Seed Original [ssue Date issue Additional Shares of Common Stock (including Acditional
Shares of Commeon Stock deemed to be issued pursuant to Subsection 4.4.3), without consideration
or for a consideration per share less than the Series Seed Conversion Price in effect 1mm;:d1a;c,
prior te such issue, then the Series Seed Conversion Price shall be reduced., concurrcntlv..wlth S
issue, to a price (calculated 1o six decimal places) determined in accordance with thr;-follcmg

formula: , A
_ et
CPa=CPi* (A+B)+(A+C). ' 3;’. -
. s §
For purposes of the foregoing formuia. the following definitions shall apply: Fr:'.;, o
(a) “CP1" shail mean the Senee Seed Convers‘"on-Pr:cg
in cff'ect lmmcdlatcl} after such issue of Additional Snarcs of Common Stock;
(b) “CP1" shall mean the Scries Seed Conversion Price
in effect tmmcdmte]v prlor to such issue ofAddltuonai Shares of Common Stock;
() “A" shall mean the numbcr of shares of Cominon

Stock outstanding immediately prior to such issue of Additional Shares of Common Stock (treating
for this purpose as outstanding all shares of Common Stock issuable upon excrcise of Options
outstanding immediately prior to such issue or upon conversion or exchange of Convertible
Securities (including the Series Seed Preferred Stock) outstanding {assuming exercise of zny
outstanding Options therefor) immediately prior to such issue);

(d)  “B” shall mean the number of shares of Common
Stock that would have been issued if such Additional Shares of Common Stock had been issued at
a price per share equal to CPi (determined by dividing the aggregate consideration received by the
Corporation in respect of such issue by CP1); and .
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(e) . “C"” shali mean the number of such Additional Shares

of Common Stock issued in such transaction.

4.4.5. Determination oi Copsideration. For purposcs of this

Subsection 4.4, the consideration received by the Corporation for the issue of any Additional
Shares of Common Stock shall be computed as follows:

(r) Cash and Property: Such consideration shall:

(i) insofar as it consists of cash, be computed at
the aggregate amount of cash received by the Corporation, excluding
armounts paid or pavable for acerued interest;

(i3) insofar as it consisis of property other than
cash, be computed at the fair marxet value thercof at the time of such issue,
as determined in good faith by the Board of Directors of the Corporation:
and :

(iii)  in the event Additional Shares of Common
Siock arc issued together with other shares or securities or other isiets
the Corporation for consideration which covers both, be the pr¢ octson
such consideration so received, computed as prowded in glauses £ and
above, as determined in good faith by the Board of Dlrectd?:’s?of' the
-. -'J —
Corporation, =2
=
(b)  Options_ _and __Convestible _ Securitics.5; Th_'tF

consideration per share received by the Corporation for Additional Shares of (‘ommqn— toc¥?
deemed to have been issued pursuant to Subsection £.4.3, relating Lo, Opuons and Cdn\-erlb@
Securities, shall be determined by dividing:

H23000162762

)] the total amount, if any. received or
recervabie by the Corporation as consideration for the issue of such Options
or Convertible Securities, plus the minimum aggregate amount of additional
consideration (as set forth in the instruments relating thereto, without regard
10 any provision contained thecein for a subsequent adjustment of such
consideration) payable to the Corporation upon the exercise of such Options
or the conversion or exchange of such Convertible Securities. or in the casc
of Options for Convertible Sccurities, the exercise of such Options for
Convertible Securities and the conversion or exchange of such Convertible
Securities, by

(i) the maximum number of shares of Common
Stock {as set forth in the instruments relating thereto, without regard to any
provision contained therein for a subsequent adjustment of such number)
issuable upon the exercise of such Options or the conversion or exchange
of such Convertible Securities, or in the case of Options for Convertible
Securities, the exercise of such Options for Convertible Securities and the
conversion or exchange of such Convertible Securities.
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4.4.6. Multiple Closing Dates. In the event the Corporation shall
issue on more than one date Additionai Shares of Common Stock that are a part of one transaction
or a series of related transactions and that would result in an adjustment to the Applicable
Cenversion Price pursuant to the terms of Subsection 4.4.4, and such issuance dates occur within
a period of ne more than 90 days from the first such issuance to the final such issuance, then, upon
the final such issuance, the Series Seed Conversion Price shell be readjusted to give effect to all
such issuanccs as if they accurred on the date of the first such issuance (and without giving effect
to any additional adjusiments as a result of any such subsequent issuances within such perind).

45  Adjustment for Stock Splits and Combinations. If the Corporation
shall at any time or from time to time after the Serics Seed Original lssue Date effect a subdivision
of the outstanding Common Stock, the Series Seed Conversion Price in effect immediately before
that subdivision shall be proportionately decreased so that the number of shares of Common Stock
issuable on conversion shall be increased in proportion 10 such increase in the aggregate number
of shares of Common Stock outstanding. If the Corporation shall at any time or from time to time
after the Series Seed Original issue Date combine tie outstanding shares of Common Stack, the
Series Seed Conversion Price in eifect immediately before the combination shall be
proportionately increased so that the number of shares of Common Stock issuable on conversion
of cach sharc shall be decreased in proportion to such decrease in the aggregate number of shipds
of Common Stock then cutstanding. Any adjustment under this subsection shatl becorfé eﬂcc{ﬁc
at the close of business on the date the subdivision or combination becomes effective. o2 7! ?j:

3'- =

4.6 Adjustment for Certain Dividends and Distributions. [m3he eveat
the Corporatlon at any time or from time to time after the Series Seed Original IssueLQarc :.g
make or issue, or fix a record date for the determination of helders of Cemmon Stoch'cmule
receive a dividend or other distribution payable on the Commopn Stock in additiona}’ biﬁrefu‘-‘f
Common Stock, then and in each such event the Series Seed Conversion Pr1ce—1ﬁ_ effemt
immediately before such event shall be decreased as of the time of such issuance or, in the ev
such a record date shall have been fixed, as of the close of business on such record date, by
multiplying the Series Sced Conversion Price then in. effect by a fraction:

{1 the numerator of which shall be the total number of shares
of Common Stock tssued and outstanding immediately prior to the time of such issuance or the
close of business on such record date, and

(2)  the denominator of which shall be the total number of shares
of Common Stock issued and outstanding immediately prior to the time of such issuance or the
close of business on such record dete plus the number of shares of Common Stock issuable in
payment of such dividend or distribution.

Notwithstanding the foregoing, (a) if such record date shall have been fixed and such dividend is
not fully paid or if such distribution is not fully made on the date fixed therefor, the Series Seed
Conversion Price shall be recomputed accordingly as of the close of business on such record date
and thereafter the Series Seed Conversion Price shall be adjusted pursuant to this subsection as of
the time of actual payment of such dividends or distributions; and (b} that no such adjustment shall
be made if the holders of Series Seed Preferred Stock simultaneously receive a dividend or other
distribution of shares of Common Stock in a number equal to the number of shares of Common
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Stock as they would have received if all outstanding shares of Series Seed Preferred Stock had
been converted inte Common Stock on the date of such event.

4.7 Adjustments for Other Dividends and Distributions. [n the event the
Corperation at any time or from time to time after the Series Seed Origina! Issue Date shall make
or issue, or fix a recard date for the determination of holders of Common Stock entitled to receive,
a dividend or other distribution payable in securities of the Corporation (other than a distribution
of shares of Common Stock in respect of outstanding shares of Common Stock) or in other property
and the provisions of Section | do not apply 1o such dividend or distribution, then and in each such
event the holders of Series Seed Preferred Stock shall receive, simultancously with the distribution
to the holders of Common Stock, a dividend or other distribusion of such securities or other
property in an amount equal to the amount of such securities or other property as they would have
received if'all outstanding shares of Series Seed Preferred Stock had been converted into Common
Stock on the date of such event.

4.8 Adjustment for Merger or Reorganization, etc.  Subject to the
provisions of Subsection 2.2, if there shall oceur any reorganization, rccapitalization.
reclassification, consolidation or merger invelving the Corporation in which the Common Stock
(but not the Series Seed Preferred Stock) is converted into or exchanged for securities, cash gr
other property (other than a transection covered by Subsections 4.4, 4.6 or 4.7), Ihcn,_jé]low%
any. such reargenization, recapitalization, reclassification, consolidation or mergar, ea i share “T5
Series Seed Preferred Siock shall thercafter be convertible in lieu of' the Common Stock g whitk e
it was convertible prior to such event into the kind anc amount of securities, cash or othsﬁfgperﬁ; i
which a holder of the number of shares of Common Stock of the Corporation issu%ﬁlﬁiupon T
conversion of one share of Series Seed Preferred Siock immediately prior to such rcorg%@[ioﬁ
recapitalization, reclassification, consolidation or merger would have been entitled toegseiveg o
pursuant Lo such transaction; and, in such case, appropriate adjustment (as determined in zoeytaitls,
by the Board of Directors of the Corporation) shall be made tn the application of the proxri-;ii;'ﬁs i
this Section 4 with respect to the rights and interests thereafter of the holders of the Series Seed
Preferred Stock. to the end that the provisions set forth in this Section 4 (including provisions with
respect 10 changes in and other adjustments of the Series Seed Conversion Price) shall thereafter
be applicable, as nearly as reasonably may be, in relation to any securitics or other property
thereafier deliverable upon the conversion of the Series Seed Preferred Stock. For the avoidance
of doubt, nothing in this Subsection 4.8 snail be construed as preventing the holders of Series Seed
Preferred Stock from seeking any appraisal rights ta which they are otherwise entitled under the
Act in connection with a merger triggering an adjustment hereunder, nor shall this Subsection 4.8
be deemed conclusive evidence of the fair value of the shares of Series Seed Preferred Stack in
any such appraisal proceeding.

4.9 Certificate as to Adjustmerws. Upon the occurrence of each
adjustment or readjustment of the Series Seed Conversion Price pursuant to this Section 4, the
Corporation at its expense shall, as promptly as reasonably practicable but in any event not later
than 15 days thereafter, compute such adjustment or readjustment in accordance with the terms
hereof and furnish to each holder of Series Seed Preferred Stock a certificaie setting forth such
adjustment or readjustment (including the kind and amount of securities, cash or other praperty
into which the Series Seed Preferred Stock is convertible) and showing in detait the facts upon
which such adjustment or readjustment is based, The Corporation shall, as promptly as reasonably
practicable after the written request at any time of any holder of Series Seed Preferred Stock (but
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in any event not later than 15 days thereafter), furnish or cause to be furnished to such holder a
certificate setting forth (i) the Series Seed Conversion Price then in effect, and (ii) the number of
shares of Common Stock and the amount, if any, of other securities, cash or property which then
would be received upon the conversion of Series Sced Preferred Stock.

4,10 Notice of Record Date. [nthe event:

{2) the Corporation shall take a receord of the hoiders of
its Common Stock (or other capital siock or securities at the time issuable upon conversion of the
Series Seed Preferred Stock) for the purpose of entitling or enabling them to receive any dividend
or other distribution, or to receive any right to subscribe for or purchasc any shares of capital stock
of any class or any other securities. or to receive any other security; or

(b)  of any capital reorganization of the Corporation, anv
reclassification of the Common Stoe, of the Corporation, or any Deemed Liquidation Event; or

(c) of the woluntary or involuntary dissolution,

liquidation or winding-up of the Corporation, oo =2
o Cad

then, and in each such case. the Corporation will send or cause to be sent to the hol&fg’ré_jofﬁ
Series Seed Preferred Stock a notice specifying. as the case may be, (i) the record datg.{qir such
dividend, distribution or right, and the amount and chacacter of such dividend, distributio}f,é}:rig
or (i} the effective date on which such reorganization, reclassification, consolidatiomﬁftrg%
transfer, dissolution, liquidation or winding-up is proposed to take place, and the time. I?’%g}! s
be fixed, as of which the holders of record of Common Stock (or such other capitamz_g'gk op
securitics at the time issuable upon the conversion of the Series Seed Preferred Stock}2hEH be
entitled 1o exchange their shares of Common Stock (or such other capital stock or securities) o
securities or other property deliverable upon such reorganization, reclassification, consolidation,
merger, transfer, dissolution, liquidation or winding-up, and the amoun: per share and character of
such exchange applicable to the Series Seed Preferred Stock and the Common. Such notice shall
be sent at least 15 days prior to the record date or effective date for the event specified in such
natice.

(ENIE

5. Redeemed or Otherwise Acquired Shares. Any shares of Series Seed
Preferred Stock that are redeemed or otherwise acquired by the Corporation or anv of its
subsidiaries shail be autematically and immediately cancelled and retired and shali not be reissued,
sold or transferred. Neither the Corporation nor 2ny of its subsidiaries may exercise any voting or
other rights granted to the holders of Serics Seed Preferred Stock following redemption.

6. Waiver. Any ofthe rights, powers, preferences and other terms of the Series
Seed Preferred Stock set forth herein may be waived on behalf of all holders of Scrics Seed
Preferred Stock by the affirmative written consent or vote of the holders of a majority of the shares
of Series Seed Preferred Stock then outstanding.

7. Notices. Any notice required or permitted by the provisions of this Article
Sixth 1o be given to a holder of shares of Series Seed Preferred Stock shall be mailed, postage
prepaid, to the post office address last shown on the records of the Corparation, or given by

i8
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electronic communication in compliance with the provisions of the Act, and shall be deemed sen:
upon such mailing or electronic transmission.

SEVENTH: Subject to any additional voie required by the Aricles of
Incorporation or Bylaws, in furtherance and not in limitation of the powers conferred by statute,
the Board of Directors of the Corporation is expressly aushorized to make, repeal, alter, amend and
rescind any or all of the Bylaws of the Corporation.

EIGHTH: Subjectio any additional vote required by the Articles of Incorporation,
the number of directors of the Corparation shall be determined in the manner set forth in the
Bylaws of the Corporation.

NINTH: Elections of direciors need not be by written ballot unless the Bvlaws of
the Corporation shall so provide.

TENTH: Meetings of shareholders may be held within or without the State of

Florida. as the Bylaws of the Corporation may provide. The books of the Corporation may be kept

outside the State of Florida at such'place or places as may be designated from time to time by the
=

Board of Dircctors of the Corporation or in the Bylaws of the Corporation. v, =
i

—

La?
A
ELEVENTH: To the fullest extent permitied by faw, a director of the an Qrat%

shall not be personally liable to the Corporation or its shareholders for monetary damages fcfr
oreech of fiduciary duty as a director, 1f the Act or any other law of the State of Florida igﬁ@'_endcé
after approval by the sharehoiders of this Article Ninthh to authorize corporate actiff Jurthgs
eliminating or limiting the personal liability of dircctors, then the liability of a direogyof (H¥
Corporation shall be eliminated or limited to the fullest extent permitied by the Act as so agténded®
~Z 2
Any repeal or modification of the foregoing provisions of this Articie Elevefith b?‘
the shareholders of the Corporation shall not adversely affect any right or protection of a director
of the Corporation existing at the time of, or increase the lability of any director of the Corporation
with respect to any acts or omissions of such director occurring prior to, such repeal or
modification.

TWELFTH: To the fullest exient permitted by applicable law, the Corporation is
authorized to provide indemnification of (and advancement of expenses to) directors. officers and
agents of the Corporation {(and any other persons 1o which Act permits the Corporation Lo provide
indemnification) through Bylaw provisions, agreements with such agenis or other persons, vote of
shareholders or disinterested directors or otherwise, in excess of the indemnification and
advancement otherwise permitted by the Act.

Any amendment, repeal ar inodiftcation of the foregoing provisions of this Anticle
Twelfth shall not adversely affect any right or protection of any director, officer or other agent of
the Corporation existing at the time of such amendment, repeal or modification,

THIRTEENTH: [nthe eventthata director or any holder of Series Seed Preferred
Stock or any partner. member, manager, director, sharcholder, emplovee or agent of any such
holder or such holder's affiliates, acquires knowledge of a potential transaction or other matter
(other than in conncction with such Person’s capacity as, or affiliation with, a directar or employee
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of the Corporation or as a result of a communication received from the Corporation), that may be
an opportunity of interest for the Corporation {(a “Corporate Opporlumtv") then the Corporation
(i) renounces any expectancy that such Person offer an opportunity to participate in such Corporate
Opportunity to the Corporation and (ii} to the fullest extent permitted by law, waives any claim
that such opportunity constituted a Corporate Opportunity that should have been presented by such

Person to the Corporation or any of its affiliates; provided, however, that such Person acts in good
faith.

FOURTEENTH: Uniess the Corporation consents in writing to the selection of
an alternative forum, the United States District Count for the Middle District of Florida (Tampa
Division) or in any court of the State of Florida sitting in Hillsborough County, Florida (the
“Designated Courts™) shall be the sole and exclusive forum for any shareholder (including a
beneficiai owner) to bring (i) any derivative action or proceeding brought on behalf of the
Corporation, (i) any action asserting a claim of breach of fiduciary duty owed by any director,
officer or gther employee of the Corporation to the Corporation or the Corporation's shareholders,
(iii) any action asserting a claim against the Corporatian, its directors, officers or employces
ansing pursuant to any provision of the Act or the Corporation’s Articles of Jncorporation or
bylaws or (iv) any action asserting e claim against the Corporation, its directors, officers or
employees governed by the internal affairs doctrine, exeept for, as to each of (i) through (iv) above,
any ¢laim as to which a Designated Court determines that there is an indispensable party not
subject to the jurisdiction of such Designated Court (and the indispensable party does not consent
to the persoral jurisdiction of the Designated Court within ten days followiag such determination).
which is vested in the exclusive jurisdiction of a court or forum other than such Designated Court.
or for which such Designated Court does not have subject matter jurisdiction. If any provision or
provisions of this Article Fourteenth shall be held :o0 be invalid, illegal or unenforceable as applied
to any person or entity or circumstance for any reason whatsoever, then, to the fullest exient
permitted by law, the validity, legality and enforceability of such provisions in any other
circumstance and of the remaining provisions of this Article Fourteenth (including, withous
limitation, each portion of any sentence of this Article Fourteenth containing any such provision
held to be invalid, illegal or unenforccable that is not itseli held to be invalid, illegal or
uncnforccable) and the application of such provision to other persons or cntities and c:rmms'@cs
shall not in any way be affected or impaired thereby. %7,
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ARTICLES OF AMENDMENT AND RESTATEMENT
Of
DETECTION INNOVATION GROUP, INC.

Pursuant to Section 607.1007 of the Florida Business Corporation Act (the *Act™), the Arzicics
of Incorporation of DETECTION INNOVATION GROUP, INC., a Florida corporation (the

“Corporation™, are hereby amended and restated as follows:

1. The name of the Corparation is Detection [nnovation Group. Inc.

2. The Articies of Incorporation, as amended and restated, are antached hereto as

Exhibit A (the “Amended and Restated Articles™).

3. The Amended and Restated Articles contain amendments to the Articles of

Incarporation requiring shareholder approval.

4. The sharehelders of the Corporation adopted the Amended and Restated Articles

by the written consent of the sharcholders of the Corporation on May 1, 2023,

IN WITNESS WIHEREOF, the undersigned officer of the Corporation has execu?ifc} fhes%
Articles of Amendment and Restatement. S L
ZE g

DETECTION INNOVATION GROUP, INC. s =

AE o

~; o

By: Stusen . (uagin

Name:  Steven D. Chapin
Title: Chiefl Executive Officer
Date: 5/1/2023
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